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Name of Offering (ljcheck if this is an amendment and name has changed, and indicate change.) ’
Penthera Technologies, Inc. Series A Convertible Preferred Stock /34/ 73;2 3
Filing Under (Check box(es) that apply): {J Rule 504 O Rule 505 X Rule 508 ] Section 4(6) [J ULOE
Type of Filing: X New Filing [0 Amendment AN
A. BASIC IDENTIFICATION DATA
1. Enter the information requested about the issuer ' ” “ ,,Hm
Name of Issuer [ check if this is an amendment and name has changed, and indicate change.

06022724

Penthera Technologies, Inc.

Address of Executive Offices (Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
3030 Penn Avenue, Pittburgh, PA 15201 412-281-2900
Address of Principal Offices (Number and Street, City, State, Zip Code) | Telephone Number (including Area Code)
(if different from Executive Offices) /i
Brief Description of Business: Software Development EAJJH@)(\\J;L\\!)E
Type of Business Organization X

& corporation [ limited partnership, already formed [ other (please specify)

O business trust [ limited partnership, to be formed i

Month Year IR

Actual or Estimated Date of Incorporation or Organization: [ 0 7 —l L 20 05 ] X Actual [0 Estimated

Jurisdiction of Incorporation or Organization; (Enter two-letter U.S. Postal Service Abbreviation for State;

CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS

Federal:

Who Must Fife: Ali issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15
U.S.C. 77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and
Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on
which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the appendix
need not be filed with the SEC.

Filing Fee. There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to
be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany
this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of this notice and must
be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure
to file the appropriate federal notice will not result in a loss of an available state exemption unless such exemption
is predicated on the fiIirE of a federal notice.

Persons who respond to the collection of information contained in this form are
not required to respond unless the form displays a currently valid OMB control number.

SEC 1972 (5-05)



2. Enter the information requested for the following:
+ Each promoter of the issuer, if the issuer has been organized within the past five years;
+ Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;
» Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
+ Each general and managing partner of partnership issuers.

Check Box(es) that Apply: [} Promoter Bd Beneficial Owner  [X] Executive Officer I Director [J General and/or Managing Partner

Full Name (Last name first, if individual)

Leinhardt, Samuell

Business or Residence Address (Number and Street, City, State, Zip Code)

3030 Penn Avenue, Pittsburgh, PA 15201

Check Box(es) that Apply: (J Promoter B Beneficial Owner  [X] Executive Officer & Director [0 General and/or Managing Partner
Full Name (Last name first, if individual)

Berger, Adam L.2

Business or Residence Address (Number and Street, City, State, Zip Code)
3030 Penn Avenue, Pittsburgh, PA 15201

Check Box(es) that Apply: ] Promoter [ Beneficial Owner  [X] Executive Officer (O Director ] General and/or Managing Partner

Full Name (Last name first, if individual)

Perella, Laura A.

Business or Residence Address (Number and Street, City, State, Zip Code)

3030 Penn Avenue, Pittsburgh, PA 15201

Check Box(es) that Apply: [J Promoter O Beneficial Owner [ Executive Officer X Director {J General and/or Managing Partner

Full Name (Last name first, if individual)

Ogut, Bilge

Business or Residence Address (Number and Street, City, State, Zip Code)

3030 Penn Avenue, Pittsburgh, PA 15201

Check Box(es) that Apply: [] Promoter [J Beneficial Owner  [] Executive Officer ~ [X] Director [ General and/or Managing Partner

Full Name (Last name first, if individual)

Allen, George

Business or Residence Address (Number and Street, City, State, Zip Code)

3030 Penn Avenue, Pittsburgh, PA 15201

Check Box(es) that Apply: ] Promoter DJ Beneficial Owner  [] Executive Officer [ Director [J General and/or Managing Partner

Full Name (Last name first, if individual)

Warburg Pincus Private Equity IX, L.P.

Business or Residence Address (Number and Street, City, State, Zip Code)

466 Lexington Avenue, New York, NY 10017

Check Box(es) that Apply: [J Promoter B Beneficial Owner  [J Executive Officer (] Director ] General and/or Managing Partner

Full Name (Last name first, if individual)

ITU Ventures III, LP and its affiliate [TU Ventures III NM, LP3

Business or Residence Address (Number and Street, City, State, Zip Code)

1900 Avenue of the Stars, Los Angeles, CA 90067

Check Box(es) that Apply: [ Promoter X Beneficial Owner  [] Executive Officer ] Director [] Generat and/or Managing Partner

Full Name (Last name first, if individual)

Modeo LLC

Business or Residence Address (Number and Street, City, State, Zip Code)
510 Bering Drive, Suite 600, Houston, TX 77057

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)

! Ownership interest held jointly by Gaea Leinhardt.
2 Ownership interest held jointly by Rachel P. Berger.

3 ITU Partners 111, LLC, as a general partner to ITU Ventures ITI, LP and ITU Ventures [Il NM, LP, may be deemed a beneficial owner of the shares held by these entities. The

business address for ITU Partners III, LLC is 1900 Avenue of the Stars, Los Angeles, CA 90067.
~ e



1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ..........cccecee... O vYes B No
Answer also in Appendix, Column 2, if filing under ULOE.

2. Whatis the minimum investment that will be accepted from any individual? ..., SN/A

Does the offering permit joint ownership of @ SINGIe UNIt? .........ooiiiiiiiii et & yes JNo

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly,
any commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the
offering. If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with a state or states, list the name of the broker or dealer. If more than five (5) persons to be listed are
associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual) N/A

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check individual States)...........cccceviiiiiiiiii e

Omy Ork O’z OrR OrcAa Odico Oen Ope Owe OrFg 4OeAa Omnl Ool

Ol Omg Oua Oksy OKyl Ora Ome] Omol Omap O OMN) O ms) O[MO)
Omn OMNel ONV ONHE ONG ONMp OONY] OMNC) ONDp OfH OOK O©R] OIPA]
Orn Oirscr Omsop OrN OmMxy Own O ONVA] Owa Owv Owil Owyl O[PR)

Full Name (Last name first, if individual)

O All States

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual States)..........coviiiiiiiii i e O Al States

Omrg Ork Oz OrR Odica Orco) Oen Oe Ope OFg OeA Ory 0o

Omy Om Oma Oks) Okl Owa Ome Omop OmaA Oy OMN Oms) I [Mo)
Owmn Omel ON ONH OMN ONM ONY] ONC OND) O[0H Ok OJ©R] O[PA]
OrR1 0Oirsc Oisol OrN Omx Own Ot ONvAl Owa Owv Owil 0wyl O[PR]

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check INAIVIAUAI STALES).........uvvveriiiiiiiiereer it r e e s rene et aaneaseesresennees [ All States

Ong Ork Om|z OmlR Oca Orwco) Orn Ope Owpc OfFg OIGA OrHl  Ono)

Om Oy Ora Oxs) OKyl Opa Omme Omnoy Oma Oy OwmN O ms) O [Mo)
Omm OMNel ONV ONH OMNg ONM ONY] ONCp Wb OreH 3ok OoR] OIPA]
Ory Oifsc Oso OrN Omx dn Owvn Ova Owal Owv Own 0wyl OPR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)

-~ o



1. Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0” if answer is “none” or “zero.” If the transaction is an exchange offering, check this
box [J and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
DIEDL ..ottt e a bbb e bt ban s eb e bttt a etk aa b e e et eee et b rensaaren $
EQUIY™ et ettt e 5750.000°  § 5,750,000
[J Common X Preferred $
Convertible Securities (including Warrants).........ccoevveiicreccnrnin et $
PANEISHIP INTEIESES ......evretieerieteeiieecertetre et ee e e e et et saebese s ste e sbes e saebetansenesresebess e sranas $
Other (Specify) Y et e s $
TOAL e e 5,750,000 $ 5,750,000
Answer also in Appendix, Column 3, if filing under ULOE
2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504,
indicate the number of persons who have purchased securities and the aggregate dollar amount of
their purchases on the total lines. Enter “0” if answer is “none” or “zero.”
Aggregate
Number Dollar Amount
Investors of Purchases
6
ACCIEUIEA INVESIONS. ... ..eeeceeee vttt e sttt eae et te s eteas st eseseetesseneaesennssene et esens s eeeenes 2 $ 5,750,000
NON-ACCTEAIHEM INVESIONS ....crviviviicece ettt ettt e ebess s ete s saer e beas s sesesaennte et eras s $
Total (for filings under Ruie 504 ONlY) ....ccovviiiiiiiiicce e $
Answer also in Appendix, Column 4, if filing under ULOE
3. If this filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C—Question 1.
Types of Dollar Amount
Type of Offering Security Sold
RUIE 505 ..ottt eeetein ettt et e tet et etes ettt seemsesese s e s bt bssemsesarees b aa e e s b eransmesese st ntneasbeaeere s $
REGUIBTION A oottt ettt ettt ettt et es et e et s aste e san st eseaseteesas e nean s ean s eneeaean $
Rule 504 $
TOA vttt vttt e bbb ere st e e bbb s et e bt s bRt r et es et et eenrs $
4. a. Fumish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the issuer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known. furnish an estimate and check the box to the left of the estimate.
TrANSTEr AGENE'S FEES .....viiitieeti ittt sttt bttt st bbb sttt e O $
Printing and ENGraving COSIS........vriuiiverieeriiesietsr s ettt sretesanseassase e ebrtes e sassassn e seese st ebesesnssssacssssensrencs O $
LBOAI FEES . .cueteivieietiitie et et e e et st e et e et ete s brat e ebesessssbent e b et esesbet b s st ebes b s seeasate s etsebe s e bentehsebeeanares e b ent et ens X $ 100,000
ACCOUNTING FEES ...ttt caessi e et e sease bt eae et reas e ebes e seae s s masssaras e ennree e e O $
ENGINEEIING FEES ...cvviievii ettt ettt st b et b e b bt eae s s st s b bt ot e et st eben s bsee s ] $
Sales Commissions (specify finders’ fees SEPArately) .. ocvvvecrieierieererineeers e sres s d0 $
Other Expenses (identify)_ e x| $ 0
1= - | OO OSSP OO USROS P RO OPTUPPPRRTPUPON X $ 100,000

4
Series A Convertible Preferred Stock

This amount reflects total offering to new investors. An additional $800,000 was issued pursuant to the automatic conversion of convertible notes in connection with the

offering.

This amount reflects the number of new accredited investors. Two additional accredited investors received shares pursuant to the automatic conversion of convertible notes in

connection with the offering.

A AF&



4 b. Enter the difference between the aggregate offering price given in response to Part C—
Question 1 and total expenses furnished in response to Part C—Question 4.a. This difference is the
“adjusted gross proceeds 10 the ISSUEI. ... e e

5 indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be
used for each of the purposes shown. If the amount for any purpose is not known, furnish an
estimate and check the box to the left of the estimate. The total of the payments listed must equal
the adjusted gross proceeds to the issuer set forth in response to Part C — Question 4.b. above.
Payments to
Officers,
Directors &
Affiliates

SalaMeSs AN FEES. . ... it 261,000

$ 5,650,000

Payments to
Others

76,500

Purchase, rental or leasing and installation of machinery and equipment ..........

X
PUrchase of re@l @State..........co.c.ccoueieiiuieneccee et O
g
O

W+ (| [

Construction or leasing of plant buildings and facilities .............c......ccoco e

O00X
» | | |»

Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another issuer
PUISUANET L0 @ MIBIGET ..ot ettt ettt ena e areeas

Repayment of indebtedness ...

WOMKING CAPILAL ... oo et

5,312,500

Other (specify):

©® (&» (v (v |

X OOOOoad
@ | | | o |

261,000

$ 5,389,000

X OOXKOAO

Total payments Listed (column totals added)..............oocooveovererreeeeseeresreeeenn, K $

5,650,000

§ : e e

This issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Ru

le 505, the following signature

constitutes an undertaking by the issuer to furnish to the U.Schhange Commission, upon written request of its staff, the information furnished

by the issuer to any non-accredited investor pursuant to paragr: of Rule 502. —

Issuer (Print or Type) Signatufe Date
Penthera Technologies, Inc. . / ,j}/ (1A
Name of Signer (Print or Type) Title of ﬁgner (Print or Type) s
Laura A. Perella Vice President, Finance and Administration

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)




